.- KJoverning Body. under its official seal reproduced thereon.an
= Governing Bedy:

ROEE -l=Supplemental Indenture 1 i'éCounty may deliver Series 2002-C Wartar

(c)  Sertes 2002-C Warrants bearing a Commercial Paper Rate, a Daily Rate or a Weekly
Rate shall be fully registered warrants in the denomination of $100,000 or any integral multiple of
$5,000 in excess thereof. Series 2002-C Warrants bearing an Auction Rate shall be fully registered
warrants in the denomination of $25,000 or any integral multiple thereof. Series 2002-C Warrants .
bearing a Term Rate or a Fixed Rate shall be fully registered warrants in the denormnatlon of $5,000-
or.any integral multiple thereof.

(d)  The Series 2002-C Warrants shall be numbered consecutively from R-1 upwards as-.-
issued or as otlierwise provided by the Trustee. If the Series 2002-C Warraants are redesignated to
.identify-one or more subseries, the Series 2002-C Warrants may be numbered in accordance with such -
subseries designations, 1.e., R-1-1, R-2-1 and so forth. The Series 2002-C Warrants shall mature on
February 1, 2042. The Senes 2002-C Warrants shall be initially issued in fully registered form, -
without.coupons, and dated their date of first authentication and delivery, and thereaﬁer shall be
dated their date of authentication. :

(e) The County hereby appoints-the Trustee as Paying Agent w1th respect to the Series:* -
2002-C Warrants, and the Trustee hereby accepts such appointment. In so acting, the Trustee shall .-
continue to be entitled to the benefits and protections of Article XINV_of the Original Indenture,
~ regardless of whether acting in its role as Trustee or as Paying Agent. In its execution of this Sixth
Supplemental Indenture and other documentsrelated to the Series 2002-C Warrants, the Trustee shall -
be deemed to be acting in the capacity of both Trustee and Paying Agent, regardless of whether or
not expressly so stated.

Section 2.2 Form of Series 2002-C Warrants. The Series 2002-C Warrants and the cer-
tificate of authentication shall be substantially as set forth in Appendix I, with such appropnate :
~ insertions, omissions, substitutions and other variations as are reqiired or penmtted by this Sixth-

Supplemental Indenture. -

- Section2.3 . Execution, Authentication, Delivery and Dating. (a)- The Series 2002-C.
Warrants shall be executed on behalf of the County by the President or the Presxdent Pro Tem of: the

- itic signatiire of any of these officers:on I
- ahualor, to the extent permitted by law, facsimile. Series 2002-C Warrants bearing the manual or:: - ¢

“facsimile signatures.of individuals:-who were at any time the proper-officers of the County shali’bind::

the County, notwithstanding that such individuals or any of them shall have ceased to hold such -

offices prior to the authentication and delivery of such Series 2002-C Warrants-or sha]l not have held

‘such offices at the date of such Series 2002-C Warrants. - :

. (b). . .Atany time.and from time to time after the execution

the Trustee for authentication and the Trustee shall authenticate and deliver such Senes 2002—C
“Warrants as in thls Sixth Supplemental Indenture provided and not otherwise. - S
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¢y No Series 2002-C Warrant shall be secured by, or be entitled to any lien, right or
benefit under, the Indenture or be valid or obligatory for any purpose, unless there appears on such

-Series 2002-C Warrant a certificate of authentication substantially in the form provided for herein, -

executed by the Trustee by manual signature, and such certificate upon any Series 2002-C Warrant

shall be conclusive evidence, and the only evidence, that such Series 2002-C Warrant has been duly -

authenticated and delivered hereunder.

Section2.4  Authentication and Delivery of Series 2002-C Warrants to Original Pur-

chasers.. Upon the execution and delivery of this-Sixth Supplemental Indenture, Series 2002-C .

“Wairrants in the aggregate principal amount authorized in this article may be executed by-the:County

.and delivered to the Trustee for authentication, and such Series 2002-C Warrants shall thereupon-be -

authenticated and delivered by the Trustee to the original purchaser or purchasers thereof, upen order
executed by an Authorized County Representative. : :

ARTICLE, -
INTEREST ON SERIES 2002-C WARRANTS

Section 3.1  Interest on Series 2002-C Warrants — General. (a) thle Series 2002-C
“Warrants bear interest at a Commercial Paper Rate, a Daily Rate or a Weekly Rate, interest accrued
on-such warrants shall be computed on the basis of a 365 or 366-day year, as applicable, for the
number of days actually elapsed. While Series 2002-C Warrants bear interest at-a Term Rate or the
Fixed Rate, interest accrued on such warrants shall be computed on the basis of a:360-day year,
consisting of twelve 30-day months. While Series 2002-C Warrants bear interest atan Auction Rate,

‘interest accrued:on such warrants shall be computed.oni the basis of a 360-day: year for the number

-of days actually elapsed. The Series 2002-C Warrants s‘ha-_ll:bear interest from the date of initial
issuance thereof payable on each Interest Payment Date. The Series 2002-C Warrants issuéd upon.

transfers or exchanges of Series 2002-C Warrants shall bear interest from such-date of inifial issuance
-or from the Interest Payment Date next preceding their date of authentlcatlon, unless the date of :

nterest Payment Date.in whxch case such
s dafeof authiénticati i I

' --?InterestaPayment Date, in ‘which case such warrants shall bear mterest from such next succeedmg'? s T

- -s'Interest Payment Date.

Do (b) The Series 2002-C Warrants designated as subsenes C- -A, C— 1-B, C- -CandC-1:D -
-~ 'shall initially bear interest at the Auction Rate and shall-be issued in the followmg mrtral pnnclpal -

' -amounts

< Giibseries 0 o Im’ualP ip: Aﬁlo

C-1-A $ 74,450,000
C-1B - 74,450,000
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L awner-of at least one million doliars ($1,000;000) in aggregate

C-1-C 74,450,000
C-1-D 75,450,000

The remainder of the Series 2002-C Warrants shall initially bear interest at the Weekly. Rate, shail
have the following subseries designations, shall be issued in the following initial prmmpal amounts and
shall have the following initial Liquidity Providers:

Subseries Principal Amount Liquidity Provider
- C2 $ 73,700,000 . JPMorgan Chase Bank

c3 98,300,000 - Bank of America, N.A.

. CH4 .. 13,700,000 The Bank of Nova Scotia
C-5 : 98,300,000 Bayerische Hypo-und Vereinsbank AG,

' ' New York Branch

C-6 -~ 147;600,000. . - - - Société Générale, New York Branch .
C-7 , 49,100,000 - Regions Bank

From and afier any Change in the Interest Rate Mode pursuant to-Section 4.1 or 4.2, the Series
2002-C. Warrants or any subseries thereof shall bear interest determined in:accordance with the
provisions of this:Sixth Supplemental Indenture pertaining to the new Adjustable Rate or at the Fixed
‘Rate, as the case may be. Series 2002-C Warrants shall bear interest for each Calculation Period,
Auction Period or Fixed Rate Period at the rate of interest per annum for such-Calculation Period,
‘Auction Period or Fixed Rate Period established in accordance with this Sixth Supplemental
~ Indenture. From-and-after a Fixed Rate Conversmn Date, the affected Watrants shall bear interest
-at the Fixed Rate until their Stated Maturity. Tnterest shall:be payable on each Interest. Payment Date
by check mailed to the registered owner at his or her address as.it appears on the registration books:
- kept by the Trustee pursuant to the Indenture-at the close of business on the applicable Record Date;
provided, that (i) while the Securities Deposntory orits nominee is the registered owner of any Series
~ 2002-C Warrants, all payments of prmc1pal ot; premlum, if any, and mterest on such warrants shall
- be: pald to the Secu i ' 1

shitll b "a_yable te any; reglstercd S

icipal-amount of such warrants . -
by wire transfer, upon written notice received by the Trustee at least five Business Days priorto the
-applicable Record Date, from such registered owner containing the wire transfer addsess (which shall =
be inthe continental United States) to which such registered owner wishes to'have such wire directed -

. and-(iii) dunng a Commermal Paper Rate Penod, mterest shall be- payable on the Serjes ZOOZ-C

»mcludmg theF 1xed Rate Conversnon Date mterest OR suchw_ '

surrender are - made by 2: 00 p.m. (New York City trme) such payment $hallbe bywnre transfer. Ifand
 to'the extent that there shall be a default in thie payment of the interest due on any Interest Payment
Date, suchi interest: shall cease to be payable to the personin whose name each Series 2002-C Warrant
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was registered on such applicable Record Date and shall be payable, when and if patd, to the person

- in whose name each Series 2002-C Warrant is registered at the close of business on the record date

‘fixed therefor by the Trustee, which shall be the fifth Business Day next preceding the date of'the

proposed payment, which also shall be a Business Day. Except as provided above, payment of the

. principal of, and premium, if any, on all Series 2002-C Warrants shall be made upon the presentation

and surrender of such warrants at the principal office of the Trustee as the same shall become due and

payable. The principal of and premiun, if any, and interest on the Series 2002-C Warrants shall be
payable in lawful money.of the Umted States of America. :

(c)  Ator prior to 9:30 am. (New York City time) on the Determination Date for each
Calculation Period or at or prior to 3:00 p.m. (New York City time) on each Auction Pate, the.
applicable Remarketing Agent or the Auction Agent, as the case may be, shall determine:the interest
rate for such Calcufation Period or Auction Period and shall make available to the County,:the
Trustee, the Tender Agent and-each i issuer of a Support Facility the interest rate determined onr such
Determination Date or Auctlon Date '

(d) If for- any r'e'ason on 'any-Det’ermin'ation Date (A) any rate of interest or a Calculation’
Period and related Commercial Paper Rate is not determined by the applicable Remarketing Agent,
(B) no Remarketing Agent is serving as such hereunder or (C) the rate so determiried is held to be
‘invalid or unenforceable by afinal judgment of a court of competent jurisdiction, (i) during any Daily
Rate Period, the interest rate for the Calculation Period with respect.to such Determination Date shall
be the last interest rate in effect, or, if a Daily. Rate is not determined by the Remarketing Agent
hereunder for five or more consecutive Business Days, onthe next and each succeeding Détermina-
tion Date, the Daily Rate shall be a rate per antium equal to 80% of the latest 30-day dealer taxable
‘commercial paper rate published by the Federal Reserve Bank of New York on or immediately before
such Determination Date, (ii) during-any Weekly Rate Period, the interest-rate: for the Calculation
Period with fespect tosuch Determination Date shall be the last interest rate in effect; or;:if 2 Weekly
Rate isnot determined by the Remarketing Agent for two.or more consecutive Caleulation Periods,
_the Weekly Rate shall be equal to 85% of the latest 30-day dealer taxable commetcial ‘paper rate
published by the_-..Federal Reserve Bank of New York on: or before the day next-:— precedlng such
: ;_Deterrmnatton ' I

Cemﬁcates of Indebtedness Notes and Bonds State and Local Govemment Senes Subscnbed for
During Period [applicable dates-shown on the most recent Table]" or any substantially equivalent
-table circulated by the United States Treasury Department for the maturity most closely approxi-
mating the Calculation Period, and (iv) during any Commercial Paper Rate.'Period,:.‘-the.:Calc_:ulation

i)atetto- but excluding the ﬁrst-Bu!s-ine'ss Day:o'f the following. calendar montb, and therea er each.
period from‘and including the first Business Day of the calendar month to but excluding:the first
" Business Day of thie followmg calendar month, and (B) a Commerc1al Paper Rate equal to 85% of

L2z
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. Duringa Commercwl Paper Rate Period, the Remarketing Agent shall notify the ‘I‘rustee the Tender

the interest rate applicable to 90-day United States Treasury Bills determined on the basis of the
- average per annum discount rate at which such 90-day Treasury Bills shall have been sold at the most
recent Treasury auction within the 30 days next preceding such Calculation Period, or if there shall
have been no such auction within the 30 days next preceding such Calculation Period, a Commercial
- Paper Rate equal to the rate of interest during the immediately preceding Calculation Pertod. ‘The
rate of interest or Calculation Period and related Commercial Paper Rate shall be established pursuant
to this subsection (e) until the Remarketing Agent again determines the rate of interest or Calculation
Peériod and related Commercial Paper Rate in accordance with this Sixth Supplemental Indenture.
The County shall select any person otherwise meeting the qualifications of Section 10,5 to ‘obtain,
calculate and prepare any of the information required by, and to notify the Trustee of any of the
determinations made pursuant to, this subsection (e). -

. (€) The d_etermination of anyrate ofinterest by the Remarketing Agent in accordance with
this Sixth Supplemental Indenture or by the Auction Agent in accordance with the Auction
Procedures applicable to Auction Rate Warrants or the establishment of Calculation Periods or
- -Auction-Periods by the’ Remarketmg Agent as provided in this-Sixth Supplemental Indenture shall -
" be conclusive and binding upon the County, the Trustee, the Tender Aggent, the Remaiketing Agent,
~ the Auction Agent, each issuer of a Support Facility, and the registered.and beneficial owners of the

Series 2002-C Warrants. Failure of the Remarketing Agent, the Trustee, the Tender Agent;; the
Auction Agent, or the Securities Depository or any Securities Depository participant to-give-any of -
: the notices described in this Sixth Supplemental Indenture, or any defect therein, shall not-affect the
- interest rate:to be borne by any of the Series 2002-C Warrants or the applicable Calculation Period -
_or -Auction:Period nor in any way change the rights of the registered owners.of the Series 2002-C
Warrants to tender their Warrants for purchase or to have them redeemed in accordance with:this
- Sixth Supplemental Indenture. The Trustee shall be fully protected in relying on the most recent rate-
in eﬁ‘ect if it has not received tlmely notice of any interest rate change :

(f) - Except as otherwise set forth above, interest on the Series 2002-C Warrants shall be

--paid to the registered owner thereof at his or her address as it appears on the registrationbooks kept
. by the Trustee pursuant to the Indenture at the close of business on the applicable Record Date.. No
Sem $:2002-C Warran all:be requlred to be made ) {

jext s, cceedmg Interes R

. . (g,) Except as othervwse prowded inthis’ subsection (g) the Trustee shall calculate and
notxfy the Tender Agent of the amount of interest due and payable on each Interest Payment Date.or -~
- other date on which-interest is payable and on each purchase date by 10:00 a.m: (1:00:p.m. during

a Daily Rate Period) on the Business Day next preceding such Interest Payment Date or other date
or purchase date as the case may be In preparmg such calculatton the Tristee may. rely on -

on, of by the oun.;

Agent-and the County of the amount of interest due and payable on each Interest Payment Date by
-10:00-a.m. onthe Business Day next preceding such Interest Payment Date. Dufing an Auction Rate
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Period, the Auction Agent shall notify the Trustee at least seven days prior to each Interest Payment
Date of the Auction Rate and the aggregate amount of interest payable on such Interest Payment -
Date.

(h)  Anything herein to the contrary notwithstanding, in no event shall the interest rate
:borne by any Series 2002-C Warrant exceed the maximum rate allowable by applicable law.

Section3.2  Commercial Paper Rate. During any Cominercial Paper Rate Period, at or
prior to 9:30 a.m. (New York City time) on the Determination Date for each Calculation Period; the -
Remarketing Agent shall determine the Calculation Period and related Commercial Paper Rate, and
shall notify the Trustee and the County of the Calculation Period. In determining each such
Calculation Period, the Remarketing Agent shall take the following factors into account: (i) existing
-short-term taxable and tax-exempt market rates and indices of such short-term:rates,; (it) the existing -

- market supply and-demand for short-terra tax-exempt securities, (i) existing yield curves for .
short-term: and long-term tax-exempt securities or obligations having a.credit rating that is
-'-comparable to the Series 2002-C Warrants; (iv) general economic conditions;: (v) econoricand :
financial factors present in the securities industry that may affect or that may be relevant:to the Series -
- 2002-C Warrants, and (vi) any information available to the Remarketing Agent pertaining to-.the
County regarding any events or anticipated events which could have a direct. impact on-the
marketability of or interest rate on the Series 2002-C Warrants. The Remarketing Agent-shall select
“the Calculation Period and the applicable Commercial Paper Rate that, together with all other .
:-Caleulation Periods and related Commercial Paper Rates, in the sole judgment of the Remarketing
Agent, will result in the lowest overall borrowing cost on the Series 2002-C Wairants ‘or -are
- otherwise in the best financial interests of the County, as determined in-consultation with the County.
- AnyCaleulation Periodestablished hereunder for any Series 2002-C Warrants may not extend beyond. -
. the Fixed Rate Conversion Date, the explratlon date of the Liquidity Facility securmg such warrants
- oor the day pnor to the Stated Maturity of such warrants. :

, The County may place such limitations upon the establishment.of Calculatlon Penods as may
‘be-set forth in.a written dlrectxon from the County, whlch direction must be received by the Trustee :
marke . ork C1ty tlme) on the day prior-to-any . - -
o : &5 T _ aifOpnmon ofBond - - *
- Cmmsel t0 the -eﬂ'ect that such actmon 38, authonzed .by thxs Sixth: Supplemental Jndenture, is pemntted P
- unger the Act and: w:li not have an adverse effect-on’the. exclusion of i mterest oh the: S‘enes 2002—C :
. Warrants from gross income for federal income tax purposes. -

: Section3 3. Auction RatePeriod Auction Rate: Auction Period —General. (2) Dur-
- ing any Auctlon Rate Penod the Series 2002-C Warrants shall bear interest: at the Aucuon Rate -
- ion 3.3.and:Sections 3. )

can AuctlonRate Penod shall be the rate of i mterest per annum determmed and certified to the Trustee
- (with acopy to t_he County) by-the Remarketing Ag_ent on a date not later than the_ effective date of
- such Change in the Interest Rate Mode as the minimum rate of interest which; in the opinion ofthe
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Remarketing Agent, would be necessary as of such date to market Auction Rate Warrants in a
. secondary market transaction at a price equal to the principal amount thereof, provided that such
interest rate shall not exceed 110% of the sum of the Index and .50% per annum. For any other
Auction Period, the Auction Rate shall be the rate of interest per annum that results from
implementation of the Auction Procedures. If on any Auction Date, the Auction Agent shall fail to
take any action necessary to determine, or any action which effectively prevents the determination
of, a rate of interest pursuant to the Auction Procedures, the Auction Rate for the next succeeding
Auction Period shall equal the Maximum Auction Rate as provided in clause (i) of the definition-
thereof on and as of such Auction Date. Determination of thie Auction Rate pursuant to.the Auction
Procedures shall be suspended upon a Change in the Interest Rate Mode, the occurrence of a Failure
to Deposit or the occurrence of an Event of Default. Upon the occurrence of a Failure to Deposit
on any Auction Date, no Auction will be held, all Submitted Bids and Submitted Sell Orders shall be
rejected, the existence of Sufficient Clearing Bids shall be of no effect and the Auction Rate for-the
next-succeeding-Auction Period shall equal the Maximum Auction Rate on:and as of such Auction
‘Date. The Auction Rate for any Auction Period or remaining portion thereof following . the
. gecurrence of an'Bverit. of Default shall'be-equal to the Overdue Rate as determined-on and-as ofithe-
immediately precedlng Auction Date. The Overdue Rate shall be redetenmned by the Remarketmg
Agent on each Auction Date. : . ,

(b) ~  Auction Periods may be established pursuant to Section 3.4 at any time unless a

Faﬂure to Deposit or an Event of Default has occurtred and has not been cured or waived: Each

Auction Period shall be a Standard Auction Period-unless a different-Auction‘Period is established

pursuant to Section 3.4 and each Auction Period which immediately succeeds a non-Standard

* Auction Period shall be a Standard- Auction Period unless a different Auction Period is estabhshed
' pursuant to- Sectxon 3.4. : :

Sectlon 3.4  Auction Rate Period — Auction Rate Warrants. Change-of Auction

Period by County. (a) During an Auction Rate Period, the County may change the length of a -
. single Auction Period or the Standard Auction Period for any series by means of a wiitten:notice
" delivered at:least 10 days pnor to the Auction Date for such Auctlon Penod to the Trustee the

o ".:amAuctlon Rate. Any Aucuen eriod or Standard: Auiction Period. estabhshed by the ‘County pur-
* . :suant o thisiSectiorn3.4 may.not:éxceed 365 days.in duration: If sush-Auction Period will be of less

- -than 35 days, such notice shall be effective only if it is accompanied by a written statement: of the
Trustee, the Remarketing Agent, the Auction Agent and the Securities Depository to the effect that-

- they-are capable of performing their duties hereunder and under the Remarketing Agreement andithe
Auctlon Agency Agreement w1th respect to such Auctlon Period. If such notlce SpCClﬁeS a change .

- orihe Standard Auction Pefiod may not be 'changed pursuant to this Section 3.4 unless Sufficient
* Clearing Bids existed at both the Auction immediately preceding the date the notice of such change
- was given and the Auction unmedlately preceding stch changed Auction Period. i
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. {(b)  The change in length of an Auction Period or the Standard Auction Period shall take
effect only if (A) the Trustee and the Auction Agent recetve, by 11:00 a.m. (New York City time)
on the Business Day immediately preceding the Auction Date for such Auction Period, a certificate
from the County by telecopy, facsimile, or similar means in substantially the form furnished to the
Trustee and the Auction Agent at the time of a Change in the Interest Rate Mode to an Auction Rate
authorizing the change in the Auction Period or the Standard Auction Period,-which shall be specified

“in such certificate, and confirming that Bond Counsel expects to be able to give an Opinion of Bond
Counsel referred. to in (D)-below on the first day of such Auction Period, (B) the Trustee shall not
have delivered to the Auction Agent by 12:00 noon (New York City time) on the Auction Date for
such Auction Period notice that a Failure to Deposit has occurred, (C) Sufficient Clearing Bids exist
at the Auction on the Auction Date for such Auction Period,-and (D) the Trustee and the Auction

~ Agent receive by 9:30-a.m. (New York City time) on the first day of such Auction Period, an opinion
of Bond Counsel to the effect that the change in the Auction Penod or the Standard Auction Period
is authorized by this Sixth Supplemertal Indenture, is. permitted under the Act-and will not have an

‘adverse effect on the exclusion of interest on such Series 2002-C Warrants from geoss income for

 fedérdlincome-tax putposes. Ifthe condition referred toin (A) above is:not met; the Auction Rate -
. for the niext succeeding Auction Period shall be determined pursuant to the Auction Procedures and -

_the next succeeding Auction Period shall be a Standard ‘Auction Period. If any of the conditions
referred to in (B), (C) or (D) above is not met, the Auction Rate for the next succeeding Auction -
Period shall equal the Maximum Auction Rate as determined as of such Auction Date.

Section3.5 - Auction Rate Period — Auction Rate Warrants: Change of Auction Date
. by Remarketing Agent. During an AuctionRate Period, the Remarketing Agent, with-the written
consent of the County, may change, in order to conform with then-current market practice with
respect to similar securities or to accommodate economic and financial factors that may affect or be
_relevant to the day of the week constituting an Auection Date, the Auction Date for all-future Auction
Periods to a different day, so long as the first such Auction Date will be a Business Day in the calen-
dar week in-which the next succeeding Auction Date is then scheduled to occur. Ifa change in.an
‘Auction Pateis undertaken in conjunction with a change in an AuctionPeriod and thé conditions for
the. estabhshment of such change in Auctlon Period are not met, the Auction Date may be, arid the
end on, a Business Day m- ecalendar weekin . -

accomme date the change in the A 1t n_Date The Remarkettng Agent shall dehver a Wnﬁen notice -

.- -ofits’ determinationto: change’ an Auiction Date at Teast 10days prior to the Auctlon Date immediately: - -
. preceding such Auction Daté to the County, the Trustee, the Auction Agent and:the Securities
Depository which shall state (i) the determination of the Remarketing Agent to:change the Auction
Date, (i) the new Auction Date-and (iii) the date on which such Auction Date shall be changed. I,
asa: result of : any proposed change in the Auctton Date any Auctlon Period. would be less than 28

they=are capable of perfonmng thelr duues hereunder and under the Remarketmg Agreement and
" Auction Agency Agreement with: respect to any such Auction Period. Inno event shall any Standard
. Auction Period be less than seven: days : : L
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; Section3.6  Auction Rate Period — Auction Rate Warrants: Orders by Beneficial
Owners and Potential Beneficial Owners. (a) Prior to the Submission Deadline on each Auction
‘Date during the Auction Rate Period, the following orders may be submitted:

() each Beneficial Owner of Auction Rate Warrants may submit-to the
Broker-Dealer by telephone or otherwise information as to:

(1) the pn'ncipal-amount of Outstanding Auetion Rate Warrants,
if any, held by such Beneficial Owner which such Beneficial Owner-desires
to continue to hold without regard to the Auction Rate for the next
succeeding Auction Period;

(2)  theprincipal amount of Outstanding Auction Rate Warrants,
- ifany, held by such Beneficial Owner which such Beneficial Owner offers to
o sell if the Auction Rate for the next succeeding Auction Period shall be less
©o# - thaiithe rate per annum specified by suchiBeneficial Owner; and/or -

(3)  theprincipal amount of Outstanding Auction Rate Warrants,
ifany, held by such Beneficial Owner which such Benefictal Owner offers to
“sell without regard to the Auction Rate for the next succeeding Auction -
Perlod

(i)  one or more Broker-Dealers may contact Potential Beneficial Owners
by teléphone or otherwise to determine the principal amount of Auction Rate
Warrants which each such Potential Beneficial Owner -offers to purchase if the

- AuctionRate for the next succeeding Auction Period shall not be less than the interest
rate per annum specrﬁed by such Potential Beneficial Owner. :

Forthe purposes hereof the communication to a Broker-Dealer of information referred to in clause
‘ (l)(l) @H(2) or(1)(3) or clause (i) above is-hereinafter referred toasan "Order" and collectlvely as

J"':'collectlvely as: "Ho";' Orders an'Order contarmng the mforma’non referred to in clause )(2) o

. . clause (i) above is hereinafter referred to as a "Bid" and collectively as."Bids"; and.an' Order .-
" containing the information referred to in clause (i)(3) above is hereinafter referred to as a "Sell Order"
- - and collectively as- “Sell Orders". The submission by a Broker-Dealer of an Order to the, Auction

Agent shail hkewrse be referred to herem asan "Order and co]lectlvely as “Orders and ah Existing, -

27

* Case 11-05736-TBB9 Doc 44-18 Filed 11/10/11 Entered 11/10/11 10:15:24 Desc
Exhibit B - Part 19 Page 9 of 12




{b) (1)  Subject to the provisions of Section 3.7, a Bid by a Beneficial Owner
or an Existing Holder shalt constitute an irrevocable offer to sell:

(1) the principal amount of Qutstanding Auction Rate Warrants
specified in such Bid if the Auction Rate determined on such Auction Date
shall be less than the interest rate per annum specified therein; or

_ (2)  such principal amount or a lesser principal amount of Out-

standing Auction Rate Warrants to be determined as set forth in subsection

~(a)(iv) of Section 3.9 if the Auction Rate determined on such Auction Date
shall be equal to the interest rate per annum specified therein; or

(3) such prmclpal amount of Outstanding Auction Rate Warrants
if the interest rate per annum specified therein shall be hlgher than the
Maximum Auction Rate, or such principal amount or a lesser principal
amount of Outstanding Auction Rate Wartants to be determined as set forth
in subsection (b)(iii) of Section 3.9 if such specified rate shall be higher than
the Maximum Auction Rate and Sufficient Clearing Bids do aot exist.

~(ii) . Subject to the provisions of Section 3.7, a Sell Order by a Beneficial
--Owner or an.Existing Holder shall constitute an irrevocable offer to sell:

(1)  the principal amount of Qutstanding Auction Rate Warrants
specified in such Sell Order; or

: (2)  such principal amount or a lesser prihcipal amount of
Qutstanding Auction Rate Warrants as set forth in subsection (b)(iii) of
Section 3.9 if Sufficient Clearing Bids do not exist.

(m) Subject to the provisions of Section 3.7, a Bid by  Potential Beneficial
ora Potennal Holder ;1tute an: 1rrevocable oﬁ‘er to. purchase :

L e 1) . _the pnnc; "lfamount of 0utstandmg Auctlon Rate Waﬁrants R
' j;speclﬁed i such Bid if thé Atiction Rate determined on such'AuctionDate  ~ = -
 shall be higher than the rate specified thereiri; or '

(2).  such principal amount or a lesser principal amount of:Out-
standmg Auctlon Rate Warrants as set forth in. subsecuon (a)(v) of Sectxon

_ ~:Section 3 7 Auction’ Rate Period — Auction Rate Warrants: Submlssmn of Orders
_ by Broker-Dealers to Auction Agent (a)- Dunng an AuctionRate: Penod each Broker—DeaIer shall
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submit in writing to the Auction Agent prior to the Submission Deadline on each Auction Date, all
Orders obtained by such Broker-Dealer, designating itself (unless otherwise permitted by the County)
as an Existing Holder in respect of the principal amount of Auction Rate Warrants subject to Orders
submitted or deemed submitted to it by Potential Beneficial Owners, and shall specify with respect
to each such Order: -

Q) the name of the Bidder placing such Order (which shall be the
Broker-Dealer (unless otherwise permitted by the County));

(1)  the aggregate principal amount of Auction Rate Warrants that are
. subject to such Order;

() to the extent that such Bidder is an Existing Holder:

(1) the principal amount of Auction Rate Warrants, if any,
. subject to-any Hold:Order placed by such Existing Holder;

(2)  the principal amount of Auction Rate Warrants, if any, sub-
Ject to any Bid placed by such Existing Holder and the rate specified in such -
Bid; and

(3) the principal amount of Auction Rate Warrants, if any, sub-
ject to any Sell Order placed by such Existing Holder; and

(iv)  to the extent such Bidder is a Potential Holder, the principal amount
of Auction Rate Warrants subject to any Bid by such Potent1a1 Holder and the rate
- specified in such'Bid. :

(b) Ifany raie specified in any Bid contains more than three figures to the right of the
. decimal point, the Auctlon Agent shall round such rate up to the next highest one thousandth ( 001)
s :_ofl% . ‘ _ . i

Lo R ) - Ifan: Order or. Orders covenng all ora portlon of Outstandmg Auction Rate Warrants'.-; -
e 'held byan Exrstmg Holder is ot submitted tothe-Auction Agent piior to-the Submission Deadlitie,
. the:Auction Agent shall deema Hold Order to have been submitted on behalf of such Existing Holder
covering the principal amount of Qutstanding Auction Rate Warrants held by such- Emstmg Holder
- and not subject to Orders submitted to the. Auction Agent

L uctxon Agent shall be responsxble for any:
lreker~Dealer o b GtionAgént-ontbehalf of arty Bxisting’ Holder <
_ Beneﬁcnal Owner, Potentlal Holder or Potentlal Beneﬁcwl Owner. . :
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(e) If any Existing Holder submits through a Broker-Dealer to the Auction Agent one or
more Orders covering in the aggregate more than the principal amount of Outstanding Auction Rate
Warrants held by such Existing Holder, such Orders shall be considered valid as follows and in the
following order of priority: : -

) all Hold Orders shall be considered valid, but only up to and including
the principal amount of Auction Rate Warrants held by such Existing Holder, and, if
the aggregate principal amount of Auction Rate Warrants subject to such Hold Orders
exceeds the aggregate principal amount of Qutstanding Auction Rate Warrants held
by such Existing Holder, the aggregate principal amount of Auction Rate Warrants
subject to each such Hold Order shall be reduced pro rata to cover the aggregate
principal amount of Qutstanding Auction Rate Warrants held by such Existing Holder;

(i). (1) anyBid shall be considered valid up to and including
the excess of the principal amount of Outstanding Auction Rate
-+ “Warrants-held by such Existing Holder over the aggregate principal
amount of Auction Rate Warrants subject to any Hold Orders referred
L to in paragraph (1) above; o
' (2)  subject to clause (1) above, if more than one Bid with
the same rate is submitted on beha!f of such Existing Holder and the
* aggregate principal amount of Qutstanding Auction Rate Warrants
subject to such Bids is greater than such excess; such Bids shall be
considered valid up to and including the amount of such excess, and,
-the. principal amount of Auction Rate Warrants subject to each Bid
- with the same rate shall be reduced pro rata to cover the principal -
- amount of Auction Rate Warrants equal to such excess;

' (3) - subject to clauses (1) and (2) abové if more than one
Bid w1th drfferent rates 1s submltted on behalfof suchExisting Holder :

. - achédiat ‘whick:such e‘- ess* - SORDERPIR
Do exxsts and-then at. such rate up to and mcludmg the amount of such T A
oekcess;and - S 2 : S A

. (4) - inany such event, the dggregate principal amount of

'Outstanding Auction Rate Warrants, if any, subject to any.portion of

Blds not vahd under this paragraph (u) shall be treated as the subject
il

: ' (iii) : all:Sell Orders shall be considered valid up tb- and ihcludi‘hg}the excess
- of the principal amount of .Outstanding Auction Rate Warrants held by such Existing
- Holder over the aggregate principal amount of Auction Rate Warrants subject to valid. -

& I
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